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Mr. Ray Williamson
Acting Director, Utilities Division
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1200 West Washington Street
Phoenix, Arizona 85007
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Arizona Independent Scheduling Administrator Implementation Plan

Dear Mr. Williamson:

Pursuant ro the Arizona Corporation Commission's Order Decision Number 61071 issued
on August 10, 1998, Arizona Public Service Company in conjunction with the other Arizona
"Affected Utilities"',
Administrator Association in accordance with R14-2-1610 (C&D).

hereby submit a plan to implement the Arizona Independent Scheduling

Documents within the plan include Executive Summary, Description of Processes,
Principals of Arizona Retail Network Transmission Access, Bylaws, Articles of Incorporation,
Schedule Administration Agreement, Financing, Timeline and Contingency Plan.

Please call me at (602) 250-3392 if you have any questions.

Sincerely,

Donald G. Robinson
Director
Pricing, Regulation and Planning

DGR/IRS/pb

Enclosure

i Affected Utilities are Arizona Electric Power Cooperative, Arizona Public Service Company, Citizens
Utilities Company, and Tucson Electric Power Company

RE:
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Executive Summary

Functional Overview

The Arizona Independent Scheduling Administrator (AISA) is under development in order to
provide non-discriminatory retail access and to facilitate a robust and efficient electricity market
in Arizona per ACC Retail Electric Competition Rule Section R14-2-1610 (C and D). The AISA
will implement and oversee the non-discrirninatory application of protocols to ensure statewide

These protocols include, but are not limited to, protocols
for determining transmission system transfer capabilities, committed uses of the transmission
system, available transfer capabilities, and Must-Run Generating Units. The AISA will provide
dispute resolution processes that enable market participants to expeditiously resolve claims of
discriminatory treatment in the reservation, scheduling, use and curtailment of transmission
services.

consistency for transmission access.

Staffing

The AISA will initially have ten staff positions consisting of a Director, Assistant Director, One
Engineer/Contract Specialist, One Administrative Support Person, and Six Analysts.

Financing

The estimated budget for the implementation of the AISA is $1,475k capital start up com and
$2,548k annual O&M costs for the first two years and $1,648k for years three through five. The
affected utilities have agreed to initial funding of capital start up costs and $900k of the first two
years O&M is for amortized repayment of the initial funding capital to the aifemed utilities. All
costs will be recovered by a transmission surcharge.

Implementation

The AISA will be suff iciently staffed to implement functionality January 1
implementation of software to allow electronic transfer
existing OASIS sites may be delayed but should be fully implemented early in 1999.

, Full
of s che duling da ta  a nd vis ibility to

1999.
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Description of the Dav Ahead Process
for SC's, the ISA and TP's and CAO's Functions

Under traditional load sewing situations the Control Area's (CA) marketing function is
responsible for forecasting native load requirements. Individual generating plants are dispatched
in the most economical manner to serve the total system load with due consideration for system
reliability and safety. Short term transmission loading problems are managed by the Control
Area Operator (CAO) by re-dispatching generating units inside the Control Area or cutting
transactions with adjacent control areas until the transmission loading problem is resolved. All
the generatingresources within the Control Area are available to the Control Area Operator to
providerequired ancillary services.

With the advent of direct access to other generating parties outside or inside the Control Area
boundary, a new entity, the Scheduling Coordinator (SC), enters the market. Constructed
similarly to the California experimental Scheduling Coordinator, the Arizona Direct Access
Scheduling Coordinator will perform the follow duties:

Scheduling Coordinators:
Forecast load requirements for day-ahead

:> Submit load forecast to the Control Area where the load resides for inclusion in the
CA's load forecast of total system requirements, including losses and ancillary
services.

Acquires necessary transmission

:> Submits network transmission requirements to CA's and/or Point to Point
transmission path reservations by ISA tariff time deadline.

Arranges for appropriate ancillary services

=> Submits required information to CA about ancillary services provider or has
ancillary services required for transmission and load services provided by CA's

Submits balanced schedules (load + loss
provides necessary NERC/WSCC Tags

generation) to ISA & CAO simultaneously and

=> Self explanatory

1 .
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4.
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With choice in electric service providers by the existing customers of the control area, market
participants felt that in order to have independence in the application of transmission access an
entity needed to exist that would not favor any one particular Scheduling Coordinator. Thus the
idea for the Independent Scheduling Administrator (ISA) was discussed and debated. The ISA is
expected to be a precursor to any ISO activities and if implemented correctly would be able to
be incorporated into the ISO. As envisioned the duties/functions of the ISA would be as
follows:

ISA:
1. Responsible for calculations of ATC (implementation of the Western Interconnection ATC

document and ISA Committed Users Work Group Document)

=> All necessary information ti'om the SC's and CA/Transmission Providers (TP) will
be available to the ISA computer system to allow it to calculate the ATC on posted
paths.

Operate over-arching state-wide OASIS

=> Monitor the computer system that gleans information from the existing state OASIS'
and assist in customers' use of the web based system for making transmission
reservations.

Receives copy of transmission schedule and updates of ATC after receipt of confirmed
schedule

=> The  proce s s  by which the  S C's  will s ubmit the ir e ne rgy s che dule s  will
simultaneously send to the ISA and the CAO/TP for use in schedule check out duties
of the Control Areas. Feedback from the check out process will allow the schedule
to be used in recalculating the ATC to determine if additional capacity was made
available by the schedule being less than the reservation..

Receives additional requests for transmission and updates of ATC

:> Due to the possibility of additional ATC 8'om the above action, the ISA may receive
additional schedules to complement additional reservations.

Monitor release of ATC

:> ISA will monitor the scheduling of transmission reservations to determine if a party
is  habitually requesting transmission and then not submitting a schedule for that
reservation thus denying other of the transmission in advance of the hourly market.

2.

3.

4.

5.
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The  e ntire  proce ss  for the  Tra nsmiss ion P rovide rs  a nd Control Are a  Ope ra tors  cha nge s  with the
inclus ion of the  IS A. The  functions  tha t the  Tra nsmis s ion P rovide rs  a nd Control Are a  Ope ra tors
will be  pe rforming a re :

TP/CA:
1. Process, review SC's schedules, submit existing contract schedules to ISA, submit

generation participants schedules to ISA

P e rfo rm the  norma l s che du ling  fixnctions  o f the  Contro l Are a  with  in fo rma tion
route d to the  IS A for comple te  ATC ca lcula tions .

Posts ancillary services toISA'sOASIS

=> Those ancillary services in support of transmission will be posted as available from
the Control Area/Transmission Provider.

Processes additional schedules from transmission reservations updates

: > Acknowle dge  a nd ve rify a dditiona l s che dule s  a nd tra nsmit to IS A for upda ting of the
ATC due  to additiona l transmiss ion re se rva tions .

2.

3.
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Description of the Current Dav Process
for the SC's, ISA, TP's and CAO's Functions

The current day process will involve basic implementation of the day ahead processes allowing
for additional responsibilities for all parties to help develop and expand the market for
transmission and changes for variations in loads.

The fictions of the Scheduling Coordinators in this process within the current day will be:

Process additional schedules submitted to Independent Scheduling Administrator (ISA) &
Control Area Operator (CAO) withNorth American Reliability Council (NERC) tags

:> Scheduling Coordinator (SC) requests approval of schedule for same day service

:> SC notif ies ISA/CAO and submits schedule with NERC tag

Responds to real-time contingencies and curtailments as directed by ISA/Security
Coordinator/CAO

:.> SC must change schedules as directed by ISA/Security Coordinator/CAO, therefore

:> ISA should review to insure that schedules were cut on a non-discriminatory basis
unless Security Coordinator/CAO has justifiable reasons (i.e. system jeopardy)

The current day process for the ISA will be very similar to the day ahead process in that it will
process requests for transmission for same day usage and monitor the OASIS site for
violation/abuses. Although in the WSCC the role of the Security Coordinator has not been
implemented, the coordination of data will need to include the ISA when that time arrives. The
ISA's functions within this process should be:

2.

3.

Verifies that additional requests for transmission are viable given the ATC.

ISA/CAO must post to OASIS all curtailment information

Reviews posted curtailment information

:.> Security Coordinator notifies CAO / ISA of need for curtailment

=> ISA notifies SC of all curtailment information and posts on OASIS

:> ISA ensures that application of curtailment protocols are non~discriminatory

ISA provides appeals process for transmission use denials and curtailment orders

=> ISA facilitates Alternative Dispute Resolution (ADR) process.

:> SC, CAO, Security Coordinator shall have access to the ADR process for disputed
scheduling denials and disputed curtailment orders.

Fa cilita te s  conge s tion protocols  to  a ccommoda te  curre nt da y s che dule s  (inte rfa ce  with
S e curity Coordina tor/CAO)

Ensure s  tha t a pplica tion of sche duling protocols  a re  non-discrimina tory

n

4.

2.
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The Control Area Operator and the Transmission Provider will involve themselves in the current
day process by:

Managing real-time operations and helping implement Security Coordinators curtailment
and contingency directives

:> Practice Codes of Conduct

2 No preference to affiliate merchant function in curtailment or scheduling priority

to

3.

4.

Processing current day schedules from SC / ISA reservation additions and updates

:> Verify ancillary services needed for the new or updated request

:>  Rece ive  and implement ISA/Security Coordinator congestion protocols
accommodate current day schedules

CAO approves or rejects the schedule based upon current system dynamics

CAO implements real-time congestion management protocols

CAO notifies ISA/SC of status of ongoing requests and actions

1 .

2.

5.
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Description of the Future Dav Process
for the ISA, TP's and CAO's Functions

The  IS A will pa rticipa te  in:

=>

:>

Operating studies used to determine TTC
Transmissionmaintenance schedule determination
Control Area Operator TTC determination

The reliability limit of a transmission path at any point in time is represented by its Total
Transfer Capability (TTC), an amount which cannot exceed the path rating, For any given
hour, the TTC is the maximum amount of  power that may be scheduled across a
transmission path. Consequently, detennining TTC sets the upper boundary on the
commercial uses of the transmission system. It follows that accuracy and consistency of
TTC determination across transmission owners is critical for the operation of a robust
competitive market for generation. ISA participation is intended to promote consistency in
TTC detennination across Arizona.

In the Western Interconnection, TTC determination must conform to procedures and criteria
established by WSCC. Due to the complexities inherent in an interconnected grid, TTC
determination requires that detailed studies be undertaken, including analyses of different
system operating conditions that may require TTC adjustments.

Ideally, these studies would be conducted by an independent third party, such as an ISO,
with input Rom affected stakeholders. The ISA, however, is not anticipated to have the
staffing for such a large responsibility, at least not during its initial period. Instead, Arizona
transmission owners will include ISA personnel throughout the TTC detennination process.
ISA personnel will be participants in the operating studies used to determine TTC, and will
consult with control area operators regarding the TTC detennination for their respective
facilities. The ISA should play the role of ombudsman, promoting consistency in TTC
determination across transmission owners and advocating the establishment of the
maximum TTC levels consistent with meeting WSCC and NERC reliability criteria.

The  IS A will a ls o pa rticipa te  in the  coordina tion of tra ns mis s ion ma inte na nce  s che dule s .
Tra ns mis s ion ma inte na nce  will impa ct comme rce , a nd it will be  ne ce s s a ry to e s ta blis h a
notifica tion proce dure  to inform ma rke t pa rticipa nts  fa r e nough in a dva nce  of s che dule d
ma in te na nce  to  a llow the  pa rtic ipa n ts  to  a d jus t. Th e  IS A will b e  th e  ve h ic le  fo r
dis se mina ting this  informa tion. [In a ddition, if the  IS A be lie ve s  the  a ggre ga tion of propose d
ma inte na nce  s che dule  would ha ve  a n unduly dis ruptive  impa ct on us e  of s ys te m, the  IS A
should e ncoura ge  some  tra nsmis s ion ma inte na nce  to be  re sche dule d. Ifni a dve rse  impa ct
on re lia bility.]

2.

1 .

3.

4.
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The ISA will a lso:

Define, Review and Oversight of CommittedUses
(Imple me nta tion of We s te rn Inte rconne ction ATC docume nt)

For a given hour, the amount of transmission capacity on a path that is available for sale to
the marketplace is the Available Transfer Capability (ATC). ATC is equal to TTC minus
Committed Uses. Thus, a Committed Use represents transmission capacity that is not
available (or no longer available) for sale to the marketplace. Consequently, the amount of
transmission capacity that is classified as a Committed Use has an impact on the
commercial use to the transmission system. It follows that accuracy and consistency of
Committed Use determination across transmission owners is critical for the operation of a
robust competitive market for generation. ISA definition, review and oversight of
Committed Uses is intended to promote consistency in the marketplace across Arizona.

:> There are six categories of Committed Uses recognized in the Western
Interconnection;

=> Native Load Uses (including Capacity Benefit Margin)[CU1]

2 Prudent Reserves [CU2]

:> Existing Commitments for purchases/exchanges/deliveries/sales [CU3 ]

:> Existing Commitments for transmission service [CU4]

::> other Pending Potential Uses of transfer capability, and

:> Transmission Reliability Margin (TRM)

In nearly all these categories, a certain amount of judgment and use of "reasonable"
assumptions is required for Committed Use determination. For example, determining CUI
requires forecasting native load transmission requirements and future load growth. In
addition, CU1 includes the transmission capacity necessary to deliver ancillary services, as
well as other reliability-related uses required for native load. An inherent hazard in CUl
determination is that a transmission owner's merchant affiliate may seek to claim an
unreasonable portion of transmission capacity as a Committed Use. The ISA should
oversee the native load committed use treatments to ensure that they are reasonable and
consistent across the Arizona market place.

1 .

2.
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Other areas of Committed Use determination requiring judgment, and therefore ISA
oversight, include determining Prudent Reserves [CU2], interpreting Existing
Commitments [CU3&4], establishing what constitutes a "good faith request" for service
(and is thereby a Pending Use) [CU5], and determining an appropriate level of
Transmission Reliability Margin [TRM] .

To best carry out these responsibilities, the ISA should preside over a Committed Use
Worldng Group formed to determine the protocols necessary for consistent CommittedUse
detennination across the market place in Arizona. Subsequently, the ISA should conduct
spot checks of Committed Uses to test for compliance. The ISA should also provide an
ADR process for Committed Use disputes.

3 .

4.
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Description of the After the Fact Process for
the SC's, ISA. TP's and CAO's Functions

Within the process of After the Fact accounting and reconciliation the duties of the Scheduling
Coordinator will be:

The SC's are required to participate in the checkout/settlement process and provide meter
data that is used to settle their use of the transmission system and any ancillary services that
were necessary to support the sale to the customers.

The ISA will do participate in the settlement process and facilitate the ADR process that is
required at this stage due to settlement issues:

1. If a dispute is not resolved by Fast Track ADR by the Director the dispute proceeds to an
expedited ADR process. A panel of 3 will be available at the call of the Director for a
decision on the next business day. The panel shall consist of one member from the
transmission provider, one from the system user involved in the dispute, both of whom shall
have been designated in advance. The third shall be Hom an independent standing panel.
The ADR panel's decision will stand pending an appeal either to the courts or FERC,
whichever is appropriate. A final decision of the panel, the court, or FERC shall establish a
precedent.

The ISA will participate in alter the fact checkouts as needed to facilitate CA and customer
settlements by providing data.

The TO's and CAO's will be responsible for the checkout/settlement process just as today due to
the requirement of being a CAO with the WSCC.

1 .

2.
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ARIZONA RETA'L NETWORK TRANSMISSION ACCESS

Principles

Retail Network Transmission Service can be used only to serve designated retail network
load and cannot be converted to other types of transmission service such as Point to Point
transmission service.

Allocation of Retail Network Transmission to Scheduling Coordinators ("SC's") is based
on the ratio of each SC's share of retail network load to the total retail network load,
SC's may effectively trade allocation of specific paths through the coordinated re-
designationof network resources within the requirement that each SC's loads and
resources remain balanced.

By October 1 of each year the total Network Transmission capacity requirements needed
to serve retail transmission customers of a Transmission Owner ("TO") will be
determined on a monthly basis for the next calendar year and on an annual basis for the
next ten years. The determination of Network Transmission capacity requirements will
be based on the TO's forecast for total retail network load and the ESP/SC's projections
for network resources. These Network Capacity requirements will be used to update long
term ATC on the OASIS. The AISA will facilitate this process. No allocation for
individual SC's is made at this time.

On the 15"' of each month the peak total retail network load for each SC will be
determined for each day of the following month. The determination will be made by one
of the following methods:

a) The TO uses DASR's and customer information system data to determine which
customers each SC will schedule for and to forecast the total customer load for each
SC.

b) The SC's will submit their load forecastto the TO who in turn adjusts the load
forecasts if necessary to ensure that the total of all SC's load forecasts are consistent
with the TO's total load forecast.

c) S ome  combina tion of a ) a nd b).

The  following month's  tota l re ta il Ne twork Tra ns mis s ion ca pa city re quire me nt will the n
be  a lloca ted by pa th to each SC based on the  ra tio of each SC's  sha re  of re ta il ne twork
loa d to the  tota l re ta il ne twork loa d for e a ch da y of the  month. The  re sults  of this
a lloca tion a nd a ny ATC a va ila ble  on pa ths  will be  communica te d to a ll S C's  on the  15"'
of each month.

The  S C's  will ha ve  until the  21" of the  month to e le ctive ly tra de  a mongs t the mse lve s
a lloca tions  of specific pa ths , or make  use  of ava ilable  ATC, through the  coordina ted re -
de s igna tion of ne twork re source s . On the  21" of the  month the  S C's  will submit pe a k
ba lanced load and re source  foreca s ts  for e ach day of the  following month to the  TO. The
TO will map a ll submitted load and re source  foreca s ts  into pa th re se rva tions  with the
expecta tion tha t the  re -des igna tion of ne twork re sources  will not re sult in any pa th' s  tota l
re se rva tion (re ta il ne twork plus  a ll othe r committed use s ) exceeding tha t pa th' s  TTC.

File d on S e pte m be r 1 , 1998
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As a backstop in the case that one or more path's total reservation exceeds it's TTC, the
TO will adjust the SC's designated resources in order to reduce all path total reservations
to the path TTC. These adjustments will be made pro-rata on load ratio and will not
result in any SC's allocation on any path reduced below its original pro rata allocation
made on the 15"' day of the month.

Each day, all SC's submit hourly balanced load and resource schedules for the next day
and hourly balanced load and resource forecasts for the following six days. These
schedules and forecasts may include the coordinated re-designation of network resources
allowing SC's to effectively trade allocation of specific paths. The TO will adjust the
SC's designated resources pro-rata on load ratio to reduce adj path total reservations to the
path TTC if necessary. These schedules and forecasts will be used to update hourly ATC
on the OASIS for the next seven days.

Network resources can be designated as any generation unit interconnected with the TO
or at any interconnection point with another TO. Network load is designated in any load
zone defined by the TO.

Emergency re-dispatch necessary to relieve an overloaded transmission path will be
allocated to the SC's using that path based pro rata on the path schedules.

Filed on September 1, 1998
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DRAFT
ARTICLES OF INCORPORATION

OF

ARIZONA INDEPENDENT SCHEDULING ADMINISTRATOR ASSOCIATION

The undersigned, having associated ourselves together for the purpose of forming a non-
proiit corporation under and by virtue of the laws of the State of Arizona, do hereby
adopt the following original Articles of Incorporation:

Name and Period of Dura tion

The  na me  of the  corpora tion is  ARIZONA INDEP ENDENT S CHEDULING
ADMINISTRATOR ASSOCIATION (the  "Corpora tion"). The  Corpora tion shall exis t
for a  period of five  (5) years  from the date  of its  incorporation unless  dissolved at an
earlier date.

Incorpora tors

The names and addresses of the incorporators are:
Arizona Public Service Company Tucson Electric Power Company
400 North am Street 3950 East Irvington Road
Phoenix, Arizona 85004 Tucson, Arizona 85714

III.
P urpos e  a nd Cha ra cte r of Initia l Affa irs

The  purpos e  for which this  Corpora tion is  orga nize d is  e xclus ive ly for purpos e s
within the  me a ning of Se ction 501(c) (6) of the  Inte rna l Re ve nue  Code  of 1986. The  Corpora tion
initia lly inte nds  to se rve  a s  the  sche duling a dminis tra tor on be ha lf of the  owne rs  a nd use rs  of the
e le ctric tra nsmis s ion grid within the  S ta te  of Arizona  ("the  Grid").

The  cha ra c te r o f the  a ffa irs  which  the  Corpora tion  in te nds  to  conduct is  to
facilita te  open, non-discrimina tory transmiss ion access  on the  Grid.

Boardof Directors

The initial Board of Directors shall consist of ten (10) directors. The names and
addresses of those persons who shall serve as directors until the Erst annual election of directors
or until their successors are elected and qualify are:

Filed on September 1, 1998
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DRAFT
Na me

Mike  Ra e ze r

Address

Tucson Electric Power Company
P.O. Box 711
3950 East kvington Road (SC202)
Tucson, AZ 85702

Cary Deise Arizona Public Service Company
P.O. Box 53999, Station 2260
502 South Third Avenue
Phoenix, AZ 85072-3999

Leroy Michael Suite l00F
4359 East Camelback Road
Phoenix, AZ 85018

Ala n P ropte r RMI
302 North First Avenue, Suite 810
Phoenix, AZ 85003

Carl Impara to Tabors Carmanis & Associates
1205 Garfield Avenue
Albany, CA 94706

Tom De la ne y Enron Corp.
One World Trade Center
121 S.W. Salmon St., Suite 1100
Portland, OR 97204

La lrry Huff Arizona Electric Power Cooperative
P.O. Box 670
Benson, AZ 85602

Ba rry Huddle s ton Dynegy, Inc.
1000 Louisiana Street, Suite 5800
Houston, TX 77002

Ke vin  Higgins Energy Strategies, Inc,
39 Market Street, Suite 200
Salt Lake City, UT 84101

Gordon Fox Residential Utility Consumer Oltice
2828 North Central, Suite 1200
Phoenix, AZ 85004

Filed on September 1, 1998



DRAFT

Attendance at Board Meetings

Any Member's authorized representative may attend any meeting of the Member
Chairs or the Board and any committee or subcommittee of either, except meetings of the Board
in executive session held solely for the purpose of (i) considering personnel matters, or (ii)
consulting with the Board's attorneys regarding matters for which the Board's attorney-client
privilege would, in the Board's attorneys' opinion, be jeopardized by Member attendance. The
Board shall establish procedures for the Director to provide Members reasonable notice of all
such meeting.

Limita tion on Dire ctor Lia bility

To the fullest extent that the law of the State of Arizona, as it now exists or as it
may hereafter be amended, permits the elimination of or limitation on the liability of directors,
no director of the corporation shall be liable for monetary damages for any action taken or for
any failure to take action. Any repeal or modification of this Article shall be prospective only
and shall not adversely affect any limitation on the personal liability of a director of the
Corporation easting at the time of such repeal or modification.

VII.
Exempt Organiza tion

This Corporation is not organized for pecuniary profit nor organized to engage in an
activity ordinarily carried on for profit and it shall not have the power or authority to
issue shares of stock or declare or pay dividends. Except to the extent permitted by law,
no part of the net earnings or assets of the Corporation shall inure to the benefit o£ or be
distributable to, its directors, officers, Members or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purposes
set forth in these Articles of Incorporation.

Notwithstanding any other provision of these Articles, the Corporation shall not
conduct or carry on any activities not pennitted to be conducted or carried on by an organization
exempt under Section 501(c)(6) of the Internal Revenue Code of 1986 (or the corresponding
provision of any fixture United States Internal Revenue law) and its regulations (as they now
exist or may hereafter be amended).

am.
Dis tribution of As s e ts

In the  e ve nt of dis s olution or fina l liquida tion of the  Corpora tion, none  of the  prope rty or
the  Corpora tion nor any proceeds  the reof sha ll be  dis tributed or divided among any of the
dire ctors , office rs , or Me mbe rs  of the  Corpora tion or inure  to the  be ne fit of a ny othe r
priva te  pe rson.

Filed on September 1, 1998
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DRAFT
Alter the liabilities and obligations of the corporation have been paid, satisfied, or

discharged, or adequate provision made therefore, all remaining property and assets of the
Corporation shall be distributed to one or more organizations that have established their tax
exempt status under Section 501(a) of the Internal Revenue Code of 1986, or any amendment
thereof or any governmental agency operated for the same purpose as the Corporation; as
designated by the Board of Directors.

Amendment of Bylaws

The Bylaws of the Corporation shall be adopted by the initial Board of Directors
of the Corporation and may thereafter be amended by an affirmative vote of two-thirds of the
Board of Directors, except that the power to amend the Bylaws providing for Membership Class
composition and Powers and procedures relating to the nomination and election of directors shall
be reserved exclusively to the Members in accordance with the voting requirements set forth in
the Bylaws.

Statutory Agent

The name and address of the initial statutory agent of the Corporation is
Herbert I. Zinc, 400 North Sui Street, Station 9820, Phoenix, AZ 85004.

IN WITNESS WHEREOF, the undersigned hereunto affix their signatures this
day of August 1998.

CARY DEISE, Incorporator

MIKE RAEZER, Incorporator

Filed on Septem ber 1, 1998
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Arizona  Corpora tion Commis s ion

Pos t Office  Box 6019
Phoenix, Arizona 85005

Re: ARIZONA INDEPENDENT SCHEDULING
ADMINISTRATOR ASSOCIATION

The ,
corporation, hereby
submitted in accordance with the ArizonaRevised Statutes.

undersigned having been designated to serve as Statutory Agent for the above
consents to serve in such capacity until resignation or removal is

Herbert I. Zinn

Dated: 7
1998

Filed on September 1, 1998
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BY-LAWS

ARIZONA INDEPENDENT SCHEDULING
ADMINISTRATOR ASSOCIATION

S e pte mbe r 1, 1998
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DRAFT
BY-LAWS

ARIZONA INDEPENDENT SCHEDULING ADMINISTRATOR ASSOCIATION

1. P re a mb le :

The Arizona Independent Scheduling Administrator Association (AISA) is a voluntary, non-
Arizona , an `

electric transmission scheduling administrator and central Open Access Same-Time Information
System (OASIS) provider formed to facilitate the operation of Arizona's competitive electric
retail market until a regional independent system operator, culTently known as Desert STAK
becomes operational.

profit corporation intended to become operational by January 1 1999, as interim

AISA initially intends to serve as the scheduling administrator on behalf of the providers and
users of the Interconnected Transmission System within the State of Arizona.

The character of the affairs which AISA intends to conduct is to facilitate open, non-
discriminatory transmission access on the Interconnected Transmission System.

2. Definitions:

2.1. ADR: The alterative disputes resolution procedures established in Section 6.

2.2. Affiliate: Another person which controls, is controlled by, or under common
control with, a person. Control (including the terms "controlling," "controlled by"
and "under common control with") includes but is not limited to, the possession
directly or indirectly and whether acting alone or in conjunction with others, of
the authority to direct or cause the direction of the management or policies of a
company. A voting interest of ten percent or more creates a rebuttable
presumption of control. Notwithstanding the foregoing definition, electric
distribution cooperatives that control a generation and transmission cooperative
are not Affiliates of the generation and transmission cooperative or of each other
for purposes of these By-laws. Furthermore, an entity controlled by or operating
as a unit, agency, or subdivision of a local, state, or federal government shall not
be considered an Affiliate of any other entity controlled by or operating as a unit,
agency, or subdivision of the local, state, or federal government.

2.3. ATC: That amount of transmission capability, which has not been committed for
use, and is available to provide transmission service over the Interconnected
Transmission System.

2.4. Board: AISA's Board of Directors, individually and collectively, as described in
Section 4.

2.5. FERC: The  Fe de ra l Ene rgy Re gula tory Commiss ion or its  re gula tory succe ssor.
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2.6. In te rc onne c te d  Tra ns mis s ion S ys te m' Tha t portion of e a ch tra ns mitting utility

Me mbe r's  tra ns mis s ion  s ys te m which  is  u tilize d  for bu lk powe r tra ns a ctions
within the  S ta te  of Arizona .

2.7. Me mbe r:
3.2.

Any e ntity which is  e lig ib le  for me mbe rs hip  a s  provide d in  S e ction
1 and is  current in the  payment of dues  a s  provided in Section 3.2.2.

2.8. Me m b e r  Cla s s (e s ): Thos e  Me mbe r Cla s s e s  e s ta blis he d in S e ction 3.2.3 .

2.9. Protocols Manual: A manual to be created at the earliest practicable date by the
Direc:tor in cooperation with the Members and approved by the Board, which,
while recognizing contractual commitments, shall lend greater precision to the
procedures used for the calculation of TTC, committed uses, and ATC, to
reservation procedures, and to the determination of priorities for the use of
constrained paths on the Interconnected Transmission System.

2.10. TTC: The total transfer capability of a transmission path at any point in time is its
reliability limit, an amount which cannot exceed the path rating.

2.11. WSCC: The Western Systems Coordinating Council.

3. Members:

3.1. Powers :

The  Me mbe rs  will ha ve  the  P owe rs  s pe c ifie d  in  the s e  By-la ws , inc lud ing  the  powe r to
a m e n d  th o s e  p o rtio n s  o f th e s e  Byla ws  p ro vid in g  fo r Me m b e r Cla s s  c ompos ition  a nd
P owe rs  a nd providing for the  nomina tion a nd e le c tion of me mbe rs  of the  Boa rd.

3.2. Member Qualifications and Classes:

3.2.1. General Qualifications for Membership: To be eligible to become a
Member of AISA an entity must satisfy one of the following standards:

3.2.1.1. Ma ke  tra ns mis s ion fa c ilitie s  a va ila ble  for the  de live ry of powe r
a nd e ne rgy to cons ume rs  within the  S ta te  of Arizona ,

3.2.1.2. Be qualified to use the transmission system pursuant to FERC
Order 888-A; or

3.2.1.3. Be lo n g  to  a  re ta il c u s to m e r c la s s o r a n  o rg a n iz a tio n
re p re s e n tin g  cu s to me rs  in  a  re ta il cu s to me r c la s s  with in
Arizona .
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3.2.2. Dues: By December 15 of each year, AISA shall mail to each

Member an annual statement for dues for the following year in the
amount of Two Hundred Fifty Dollars ($250), payable on or before
January 2 of the following year. New Members shall pay their
annual dues prorated to the date on which they join. In order to be
eligible to vote in any election or on any issue that comes before
the Members or to participate in any activities of AISA, a Member
shall be current in the payment of its dues. The Board shall have
the power to waive the annual dues of an organization upon a
showing of financial hardship.

3.2.3. Member Classes: A Member may choose one MemberClass to which it
will belong. There shall be five voting classes ofMembers and one non-
votingor ex-ojicioclass. The Hve Member Classes are:

• Transmission facilities providers: Entities that own or control an
interest in the Interconnected Transmission System and provide
transmission service within the State of Arizona using AISA's OASIS .

• Med load serving entities: Entities that schedule to or serve loads,
including municipally-owned utilities, distribution co-operatives, and
other local distribution service providers providing services within
Arizona.

Aggregators:Entities that aggregate end-use loads and/or generating
resources to serve end-use customers within Arizona.

• Independent generators and wholesale power marketers:Entities,
including independent power producers and exempt wholesale
generators, that own generating facilities but do not own any other
utility facilities or perform any other utility functions, except for
transmission facilities needed to deliver to the Interconnected
Transmission System, or entities which are wholesale power marketers
as defined by FERC, or state agencies which sell electric energy as
defined by the Federal Power Act.

• End users:Entitie s  tha t a re  e nd use  cus tome rs  within Arizona  or the ir
representa tives .

The ex ojicio class shall consist of representatives from Arizona state
agencies that have an interest in the operations of AISA. Representatives
of this class shall not be required to pay annual dues.
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3.2.4. Choosing a Member Class and Minimum Number of Class Members:

While an entity may choose the Member Class to which it belongs, it may
not belong to more than one such class. It may terminate its participation
in such Member Class and choose another Member Class within the first
twelve months of becoming a Member, but shall thereafter remain with its
last chosen Member Class.

All Member Classes, except the transmission facilities providers class,
must have at least live Members, excluding Affiliates, to be empowered
and become an active Member Class.

3.2.5. Affiliate Rules: An Aitiliate of a Member which satisfies the membership
qualifications may also become a Member provided :

3.2.5.1. The  Me mbe r mus t dis c los e  a ll of its  Affilia te s  which hold
AIS A me mbe rs hip a nd the  c la s s e s  to which the  a ffilia te s
belong.

3.2.5.2. Only one Affiliate from a group of related Affiliates may elect
to associate itself with a particular Member Class, and only one
representative of a group of related Affiliates shall be qualified
to serve on the Board.

3.3. First and Second Special Meetings of Members :

3.3.1 First Special Meeting: At a special meeting called for such purposes by
the initial Board, the Member Classes shall organize themselves and elect
their respective Chairs, committee representatives, and shall nominate
Board candidates within thirty (30) days after AISA is established as a
non-profit corporation. Such Chairs and committee representatives shall
serve until the next annual meeting.

3.3.2 Second Special Meeting: The first permanent Board shall be elected at a
second special meeting of the Members to be held within thirty (30) days
alter slates of candidates have been established by the Member Classes.

3.4. Annual Meeting of Members:

The  a nnua l me e ting of Me mbe rs  for the  e le ction of Cla s s  Cha irs , Me mbe rs
Cha irma n, a nd cla s s  re pre s e nta tive s  to the  Boa rd s ha ll be  he ld on the  third
Tuesday in September of each year. The failure to conduct such a  meeting shall
not work a  forfeiture  of the Articles  of Incorporation.

3.5. Member Class Organization:

3.5.1. Class Chairs, At the annual meeting of Members, each Member Class by
majority vote shall select its Class Chair and Member committees. The
Class Chair or his/her authorized alternate will attend and preside at all
Class meetings and all Class committee meetings.
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3.5.2. Me m b e rs  Ch a irm a n : The  Cla s s  Cha irs , by ma jority vo te , s ha ll e le c t
a nnua lly one  of the ir numbe r a s  the  Me mbe rs  Cha irma n for the  ye a r. The
Me mbe rs  Cha irma n will pre s ide  a t the  a nnua l me e ting of Me mbe rs  a nd a ll
othe r joint mee tings  of the  Member Cla sses .

3.5.3. Member Class Committees: The Class Chairs may constitute, empower,
and dissolve ad hoc committees from time to time to perform specific
tasks within specified times. Upon completion of their assigned tasks, such
committees shall dissolve.

3.5.4. Member Meetings Notices: The Director of  the AISA wi l l  provide
advance notice of the annual meeting of the Members, all other joint
meetings of all the Member Classes, and all Member Class meetings and
Member Class committee meetings. The Members Chairman will provide
for keeping the minutes of  Members, Member Class and Member
committee meetings and all other official records of the Members. Within
five (5) business days after any vote taken by all Members, a Member
Class, or a Member committee, the Director will notify all Members of the
results.

3.5.5. Quorum: All business of the Members, by all Member Classes jointly,
each Member Class separately and by all Member Class committees, shall
be conducted at meetings called by advance notice to all Class Members.
No business shall be conducted at any meeting unless a quorum is present.
A majority of all Members that are part of any body which is making a
decision shall constitute a quorum. Such Members shall be present by a
representative or dtemate representative designated in advance of such
meeting in a letter directed and delivered to the Director.

3.5.6. Member Class Voting; Tie Breaker: The Member Class and Member
Class committee decisions shall be by voting in accord with the following
rules:

3.5.6.1. In the selection of Class Chairs and voting on other Class
business, with the exception of certain decisions described in
Section 3.5.6.2, the decisions shall be by a majority vote of the
quorum. The voting Members in eachMember Class shall elect
two Board members from its Member Class by a majority vote.

3.5.6.2. Votes on amendments to the Bylaws, as provided in Section
3.1, shall be conducted by a two-tier voting process. The
Members in each Class shall cast their votes. Following this
vote, each of the member Class Chairs shall cast his/her vote
for or against the proposed amendment as determined by
his/her Member Class. Both votes in the two-tier system must
be af f irmatively supported by two-thirds in order for a
proposed amendment to become effective.
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3.6 Resignation, Suspension, or Termination of Membership:

3.6.1. Resignation: A Member may resign at any time by giving Hiteen (15)
days' written notice to the Director.

3.6.2. Suspension, or Termination: Any time that the Board by resolution finds
that a Member has (i) intentionally or repeatedly violated any By-law, or
(ii) materially breached or intentionally violated any FERC order or
arbitration decision issued pursuant to these By-laws, or (iii) willfully
obstructed any lawful purpose or activity of AISA, the Board, at its sole
discretion, may suspend or terminate that membership. The affected
Member shall be given sixty (60) days' advance written notice of any
Board meeting at which suspension or termination anion against that
Member is anticipated and such Member shall have the right to be present
and to present information concerning the suspension or termination
action to the Board. Upon suspension or termination of membership, the
Member's voting rights and all other rights and privileges of membership
shall automatically cease. Notice of suspension or termination shall not
change the Member's obligation under any contract, FERC order, decision
of arbitration, or request for transmission service made to or by the
suspended or terminated Member in effect or pending as of the effective
date of suspension or termination, unless otherwise agreed by any affected
Member. A Member subjected to a suspension or termination notice may
elect to arbitrate such action pursuant to Section 6.3 -

3.7. Rests°etions on Resumption of Membership:

A Member which has withdrawn or been suspended from membership may not
apply for reinstatement for a period of one (1) year unless otherwise determined
by action of the Board. A Member which has been tenninated from membership
may not apply for reinstatement to membership for a period of time stated in the
Board resolution of termination, not to exceed two (2) years, except for good
cause.

4. The Board:

4.1. Powers :

4.1.1. The Board will have the power to govern the business and affairs of AISA,
establish its policy and direction, hire the Director and an Assistant
Director designated to act in the absence of the Director, terminate the
employment of such persons with or without cause, and amend the
Bylaws. Amendments of the Bylaws with respect to the Member Classes,
Members Powers, or compensation for Board members shall require
approval as provided in Section 3.5.6.2..
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4.1.2. The interim Board, named in the Articles of Incorporation, shall have no

Powers other than to caLla the special meetings of the Members for the
purpose described in Section 33.

4.2. QualiGcations :

4.2.1. General Qualifications: All candidates for the Board shall  be (i)
knowledgeable in transmission system operations and (ii) knowledgeable
in one or more areas of business, finance, organization, government
regulation, or other matters particularly affecting the activities of AISA.

4.2.2. Qudilications of Voting Members:
candidates for the Board.

Representatives of Members may be

4.2.3. Specific Qualitieations for the Representative Board: Potential
candidates for the Board are subject to disqualification if unwilling to
disclose their financial interests in any Member or Affiliate.

4.3. Composition :

The  Boa rd will cons is t of e le ve n voting Me mbe rs , including two re pre s e nta tive s
from each of the  live  Member Cla sse s , and the  Director.

4.4. Election Process and Term of Office:

4.4.1. Election Process: Each Member Class shall be represented by two Board
members. At the annual meeting, voting Members for each Member Class
shall nominate candidates for Board positions to be filled by that Member
Class. Balloting will be held as required to produce a majority vote of the
quorum present for one person to till each vacancy.

4.4.2. Term of Office: The Board members' term of office shall be two years,
except each Member Class shall elect one of its initial Board members to a
one-year term.

4.5. Organization, Meetings, and Decision Process:

4.5.1 Organization: The Board shall select the Director and Assistant Director
prescribed by the Bylaws and shall appoint such Board committees as it
deems necessary to carry out its business affairs. The Director shall serve
as the Chair of the Board and shall be available for all Board Committee
meetings. The Board shall elect an Assistant Chair from among its
members to serve in the absence of the Director.
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4.5.2 Meetings and Quorum:

4.5.2.1 All business of the Board, election of the Board's officers, and
appointment of  Board committees shall occur at the Board
meetings, notice of which has been provided by the Director to all
of the Board and all Members. Regular meetings of the Board shall
be held on the third Wednesday in January, May, and September.
Special meetings may be held at the call of the Director or any
three (3) Board members upon thirty (30) days advance written
notice to each Board member and all Members.

4.5.2.2 No business shall be conducted by the Board or any committee
thereof unless two-thirds of the Board or of any committee thereof
is present.

4.5.2.3 Any meeting of the Board or any committee thereof may be held
by conference telephone or similar communications equipment as
permitted by law in which case any required notice of  such
meeting may generally describe the arrangements (rather than the
place) for the holding thereof; and all other provisions herein
contained or referred to will apply to such meeting as though it
were physically held at a single place.

4.5.3 Board and Board Committee Decisions: A decision of the Board or
Board committee shall require an affirmative vote of two-thirds of the
Board members or two-thirds of Board committee members present,
whichever is applicable. No proxy voting shall be allowed.

4.6. Resignations and Vacancies:

4.6.1. Resignation: ,
employee may resign from his or her office or position at any time by
written notice in accordance with Arizona Revised Statutes Sections 10-
807 and 10-843. The acceptance of a resignation will not be required to
make it effective.

Any Board member committee member, of f icer, or

4.6.2. Vacancies: If the office or position of any Board member, committee
member or of f icer becomes vacant by reason of his or her death,
resignation, disqualification, removal or otherwise, the Board may choose
a successor to hold office until a successor is duly elected by his or her
Member Class.

5. The Director and Assistant Director:

The  Dire ctor will be  the  chie f e xe cutive  office r of AIS A. The  Dire ctor s ha ll be  a
member and Chair of the  Board.
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5.1. Eligibility:

To be eligible for employment and to continue in employment as Director or
Assistant Director, a person must have experience in transmission operations or
scheduling, must have managerial experience, and shall be subject to the
application of the disqualification criteria stated below.

5.1.1. Except as otherwise stated in Sections 5. 1.2 through 5. 1.4, a candidate will
be disqualified if within fiiieen (15) days before the date of employment
(i) the candidate, or any related person to the candidate, or (ii) an entity, or
an Affiliate of any entity, to which the candidate, or any related person is

, director, trustee, commissioner, otiicer, partner,
principal, representative, consultant, contractor, agent or in any similar
capacity:

Col'lll€ct€d as an owner

5.1.1 .1 . Is a  member of the AISA, o r

5.1.1.2. Receives any amount in any calendar year from the AISA, or
from any Member of the AISA Transmission Provider class or
any Affiliate of any such Member or any Member public utility,
Member power seller or Affiliate thereof; as rent or payments for
materials, products or services, other than services performed as
the Director or Assistant Director of the AISA.

For purpose of this Section 5.1.1, "related person" shall mean a person
who is a spouse, or minor child of the candidate.

5.1.2. A candidate for Director or Assistant Director will not be disqualified for
owning shares in a mutual fund, other than a mutual fund for the utility
sector, because the mutual fund owns interest in a Member or an Affiliate
of a Member.

5.1.3. The  qua lifica tion s tandards  described in Section 5. 1.1 above  will not apply
to  d is qua lify a n  e mploye e  o f a n  a ccre d ite d  co lle ge , un ive rs ity, o r
comparable  academic ins titution, if the  disqua lifica tion is  due  to the  fact of
such employment.

5.1.4. The  qua lifica tion s tandards  described in Section 5.1.1 above  will not apply
to disqua lify a  candida te  who is  re ce iving payments  from a  pens ion plan
of a  Me mbe r or Aitilia te  in a  form othe r tha n se curitie s  of the  Me mbe r or
Affilia te  a nd the  pe ns ion pla n pa yme nts  be a r no re la tions hip  to  the
economic performance  ofthe Member or A9ilia te .
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5.2. Employment:

The Director and Assistant Director shall be employed by the Board and shall
serve at the Board's pleasure. Any contract of employment with the Director or
Assistant Director shall permit the Board to dismiss the Director or Assistant
Director with or without cause.

5.3. Dutie s :

The Director, and in his/her absence the Assistant Director, shall be responsible
for execution of the polices and direction of the Board and for the day to day
operations of AISA. Subject to the Board's directions, the Director and Assistant
Director shall have the following duties, among others:

5.3.1. Prepare, file with FERC, and implement contracts with transmitting utility
Members and scheduling coordinators, and a tariff with users of the
Interconnected Transmission System.

5.3.2. Participate in ( i ) operating studies used to determine TTC,
(ii) coordination of transmission maintenance schedules, (iii) control area
operators' determination of TTC, and (iv) determination of committed
uses on the Interconnected Transmission System,

5.3.3. Develop with interested representatives of the Member Classes the
Protocols Manual for the approval of the Board,

5.3 .4 . Ca lcula te  ATC,

5.3.5. Operate an over-arching, state-wide OASIS on which all ATC, ancillary
services, and secondary transmission are posted and all transmission
reservation requests are received,

5.3.6. Receive transmission reservation requests
concurrently with receipt by the CAOs,

and energy schedules

5.3.7. Upda te  ATC a fte r re ce ipt of a cce pte d tra ns mis s ion a nd confirme d e ne rgy
schedules,

5.3.8. Monitor releases of ATC to ensure compliance with the Protocols Manual,

5.3.9. Implement the dispute resolution procedures provided in Section 6 as
appropriate,

5.3.10.Provide oversight regarding the implementation of the Protocols Manual,
and

5.3.11.Perform administrative duties, such as preparing annual budgets for the
approval of the Board, hiring/tiring personnel, ensuring conformance with
regulatory requirements.
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The Director shall preside at all Board meetings and shall be available for all
Board committee meetings, as provided in Section 4.5. l. If the Director is unable
or fails to perform the duties of the office or exercise the rights, for any reason,
the Assistant Director will perform the duties and exercise the rights, except the
duties of sewing or voting on the Board.

6. Alternative Dispute Resolution :

There shall be two separate alternative dispute resolution (ADR) procedures-(i) a fast-
track arbitration procedure to resolve real-time issues and (ii) a more typical mediation
and/or arbitration procedure to resolve disputes that are more complex, require legal
research on questions of law, and/or more time to prepare, including the use of witnesses
and development of physical evidence to establish contentions of facts.

6.1. Fast-Track ADR:

The Director or the Assistant Director shall make immediate decisions, based on
the Protocols Manual with respect to disputes between transmission providers and
transmission users concerning the next-day schedule when such disputes involve a
determination of TTC, ATC, committed uses, or other similar next-day disputes.
If the decision of the Director or Assistant Director is disputed, the decision will
be referred to the fast-track ADR process by the Director or Assistant Director. A
panel of 3 arbitrators shall be available at the call of the Director or Assistant
Director for a decision on the next business day--one panel member and an
alternate from the transmitting utility and one and an alternate from the
transmission user involved in the dispute, dl of whom shall have been designated
at the time they become Members. The third member shall be selected by the
Director or Assistant Director on a rotating basis from an independent standing
panel of transmission experts, all of whom shall meet the disqualification criteria
contained in Section 5.1. 1. The fast-track ADR panel's decision shall stand
pending an appeal, which must be taken, if at all, within thirty (30) days alter the
date of the decision either to the courts or FERC, whichever is appropriate. A
final decision of the panel, the court, or FERC shall establish a precedent to guide
future decisions of the Director, Assistant Director, and future fast-track panels.

6.2. Alternative Dispute Resolution Procedures:

For more complicated disputes requiring additional time to prepare legal positions
and proof of facts or use of witnesses and documentary evidence, the Director or
Assistant Director shall cause the following ADR procedures to be initiated in lieu
of the fast-track ADR process:

6.2.1. Peer Review or Mediation;

6.2.1.1 Both disputing Pa rtie s  ma y jointly submit a  writte n re que s t for pe e r
re vie w or me dia tion, including a  writte n de s cription of the  ma tte r
unde r d is pu te , to  the  AIS A. The  Dire ctor o r As s is ta n t Dire ctor
s ha ll notify a ll na me d P a rtie s  of the  ma tte r unde r dis pute  within
five  working da ys  a lte r re ce ipt of th.; re que s t.
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6.2.1.2 Within ten (10) working days of the receipt of the request, the

Director or Assistant Director shall appoint one (1) or more
persons selected from the list maintained by the AISA to act as
facilitators to provide peer review or mediation. If the disputing
Parties do not agree whether to follow a peer review or mediation
process, the Director or Assistant Director shall select the
appropriate process.

6.2.1.3 Generally, a mediation process will be followed for disputes
regarding non-fast-track ADR. The Director or Assistant Director
shall appoint one or more facilitators from SWRTA's list of
qualified individuals who have received mediation training, or, if
mutually requested by the disputing Parties, a professional
mediator outside of SWRTA, to facilitate a resolution of the issue
by the disputing Parties.

6.2.1.4 The facilitaton(s) appointmented pursuant to Section 6.2. 1.2 hereof
shall serve on an ad hoc basis to aid the disputing Parties in
reaching a mutually acceptable resolution of the dispute. The
facilitator(s) shall have no authority to impose a resolution upon
the disputing Parties.

6.2.1.5Within ten (10) worldng days of the appointment by the AISA, the
facilitator(s) and disputing Parties shall meet and attempt to
negotiate a resolution of the dispute, following a timetable set out
by the facilitator. The cost of the peer review or mediation,
including the facilitator's reasonable fees and expenses, shall be
borne equally by the disputing Parties.

6.2.1.6Settlement positions taken by the disputing Parties during the
course of the negotiations under this Section 6.2 shall be
maintained as confidential to the extent permitted by law and shall
not be introduced as evidence by an opposing Party in any
subsequent arbitration, FERC proceeding, or litigation concerning
the same or related dispute.



DRAFT

6.2.1.7 If all issues involved in the dispute are not resolved pursuant to this
Section 6.2 within sixty (60) calendar days, or other mutually
agreed-to period, alter appointment of the facilitator, then any
unresolved issues will be resolved as follows: (i) upon mutual
agreement, the disputing Parties will follow the arbitration process
set forth in Section 6.3 hereof, or (ii) the complaining Party shall
file the dispute with FERC under the FPA for resolution. Except as

in , are
conditions precedent to adj other methods of dispute resolution
available to Parties, including arbitration and the submission of the
dispute to FERC, and, subject to the provisions of Section 6. 1, the
provisions of this Section 6.2 shall be the exclusive means of
dispute resolution available to Parties until such means are
exhausted according to their terms.

provided Section 6.1 the provisions of this Section 6.2

6.2.1.8 The  fa cilita tor s ha ll re port the  outcome  of the  pe e r re vie w or
me dia tion proce ss  to the  AISA, who sha ll the n notify the  a ffe cte d
Parties .

6.3. Arbitration :

6.3.1. Within thirty (30) days of the disputing Parties' mutual agreement to elect
arbitration, each disputing Party shall submit a statement in writing to the
other disputing Party and the AISA, which statement shall set forth in
adequate detail the nature of the dispute, the issues to be arbitrated, and
the remedy sought through such arbitration proceedings.

6.3.2. W ith in ten (10) worldng days fo l lowing the submission of  their
statements, authorized representatives of the disputing Parties shall meet
for the purpose of selecting an Arbitrator,

6.3.3. Arbitration shall be conducted by a qualified Arbitrator selected Hom the
list maintained by the AISA. If the disputing Parties cannot agree upon an
Arbitrator, each disputing Party shall take turns striking names from a list
of ten (10) qualified individuals selected by the AISA from its list, with
one of the disputing Parties, chosen by lot, first striking a name. The last-
remaining name not stricken shall be designated as the Arbitrator, If that
individual is unable, unwilling or ineligible to serve, the individual last
stricken from the list shall be designated and the process repeated until an
individual is selected who is eligible and willing to serve. No person shall
be eligible for appointment as an Arbitrator who meets the disqualification
criteria established in Section 5.1.1, and any individual designated as a
potential Arbitrator who is ineligible to serve pursuant to those criteria
shall disclose the circumstances affecting his or her impartiality and shall
disqualify himself or herself from serving as Arbitrator.
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6.3.4. The Arbitrator shall establish procedures for discovery and intervention,
how evidence shall be taken, what written submittals may be made, and
other such procedural matters, taking into account the complexity of the
issues involved, the extent to which factual matters are disputed and the
extent to which the credibility of witnesses is relevant to a resolution.
Such procedures shall ensure that the Arbitrator (i) allows for adequate
discovery of the facts, (ii) takes testimony under oath, (iii) transcribes and
keeps testimony, (iv) maintains a docket that identifies each document
received, and (v) maintains a file of the documents.

6.3.5. The Arbitrator shall set a timetable for the arbitration, including setting the
date, time and place of each hearing. The Arbitrator shall accept relevant
and material evidence and hear testimony presented by the disputing
Parties and may request additional information and testimony. Such
additional information shall be furnished by the Party or Parties and may
be requested Hom other entities having such information. Other interested
entities may move to intervene and request in writing that the Arbitrator
consider additional information, and the Arbitrator shall decide whether to
permit such intervention and whether to consider such additional
information.

6.3.6. Not later than thirty (30) days after the date of close of heMngs, each
disputing Party shall submit its proposed remedy to the Arbitrator. Not
later than thirty (30) days after receipt of the disputing Parties' proposed
remedies, the Arbitrator shall determine which proposal best meets the
terms and intent of AISA's Bylaws, the protocols manual, and conforms
with the FPA and FERC's published decisions, policies, and regulations,
and shall state his or her decision in writing. The disputing Parties will
agree to be bound by the Arbitrator's decision, subject to and during any
appeal. The Arbitrator's decision may be deemed to be precedential in any
other arbitration where deemed appropriate by the arbitrator.

6.3.7. Immediately upon their receipt of the written decision of the Arbitrator,
the disputing Parties shall t e whatever action is required to comply with
the decision. To the extent the decision requires local, state, or federal
approval, regulatory action, or a FERC filing by a Party, the affected
Party(ies) shall submit and fully support that portion of the decision before
the appropriate regulatory authority. Each disputing Party shall bear its
own attorneys' fees associated with the arbitration. All other verifiable
costs and expenses associated with the arbitration, including required
travel and other expenses of the Arbitrator and witness costs and costs of
proof incurred at the request of the Arbitrator, shall be borne by the losing
Party(ies).
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6.4. Review

6.4.1. Any a rb itra tion  de cis ion  is s ue d  purs ua nt to  AIS A's  Ta riff tha t a ffe cts
ma tte rs  s ubje ct to the  juris diction of FERC unde r the  Fe de ra l P owe r Act
sha ll be  tile d with FERC.

6.4.2. On the basis of a protest by an affected state agency or on FERC's own
motion, FERC may investigate any arbitration decision made under
AISA's Bylaws with respect to matters within its jurisdiction, and after
giving substantial deference to such decision, may set it aside if the
decision is determined to be inconsistent with the basis upon wMchthe
Bylaws were approved by FERC or applicable federal law or regulation. A
disputing Party may init iate a proceeding at FERC regarding the
arbitration process or decision only (i) if the arbitration process does not
result in a decision within a reasonable period of time, or (ii) on the
grounds specified in Sections 10 and 11 of Title 9, United States Code, for
judicial vacation or modification of an arbitration award.

6.5. Disputes Involving Government Agencies:

If a party to a dispute is a Federal agency, the procedures herein which provide for
the resolution of claims and arbitration of disputes are subject to any limitations
imposed on the agency by law, including but not limited to the authority of the
agency to effect a remedy. With respect to such Federal Agencies, the procedures
in this Section 6 shall not apply to disputes involving issues arising under the
United States Constitution.

7. Indemnity, Insurance, and Releases:

7.2. In orde r to induce  qua lifie d pe rsons  to se rve  AISA a s  dire ctors  a nd office rs , AISA
will inde mnify s uch  pe rs ons  to  the  fu lle s t e xte n t pe rmitte d  by la w or by the
Article s , if a pplica ble . Insofa r a s  a pplica ble  la w re quire s  a  de te rmina tion a s  to the
s ta nda rd of conduct followe d by a  pe rson s e e ldng inde mnifica tion, the  Boa rd or
the  dis inte re s te d me mbe rs  the re of will cons ide r the  re le va nt fa cts , or ca use  the m
to be  submitted for conside ra tion, a s  soon as  practicable , but such conside ra tion of
a ny fa cts  in is s ue  in pe nding le ga l proce e dings  will not be  re quire d be fore  the
fina l a djudica tion the re of A de te rmina tion, whe the r fa vora ble  or a dve rs e  to the
pa rty s e e king  inde mnifica tion ,  pu rs ua n t to  a ny s uch  cons ide ra tion  (wh ich
de te rmina tion , if the  s a me  is  to  be  ma de  by a  court purs ua nt to  la w, will be
de e me d ma de  whe n conta ine d in a  fina l una ppe a se d or una ppe a la bie  de cis ion)
will be  binding on a ll pa rtie s  conce rne d.

7.3. In orde r to prote ct its e lf a nd its  e mploye e s  from lia bility to  th ird  pa rtie s  with
whom it ha s  no a gre e me nts  or ta riff the  AIS A will obta in lia bility a nd pe rs ona l
injury insura nce  a nd Dire ctors ' a nd Office rs ' prote ction in a ppropria te  a mounts .
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7.4. The remedies for non-performance established in Sections 3.2.2, 3.6, and 6 shall
be the sole and exclusive remedies available under these By-laws for any
nonperformance of obligations under these By-laws. Subject to any applicable
state or Federal law which may specifically limit a Member's ability to limit its
liability, no Member, its directors, members of its governing body, officers or
employees, nor AISA, its directors, officers, or employees shall be liable to any
other Member or to AISA for any loss or damage to property, loss of earnings or
revenues, personal injury, or any other direct, indirect, or consequential damages
or injury which may occur or result from the performance or nonperformance of
these By-laws, including any negligent act or omission arising hereunder.
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SCHEDULE ADMINISTRATION AGREEMENT

1 . Parties:

The  Pa rtie s  to this  Schedule  Adminis tra tion Agreement a re  the  ARIZONA INDEPENDENT
SCHEDULING ADMINISTRATOR ASSOCIATION, an Arizona  non-profit corpora tion, and
ARIZONA PUBLIC SERVICE COMPANY, an Arizona  public se rvice  corpora tion, ARIZONA
ELECTRIC POWER COOPERATIVE, an Arizona power coopera tive , CITIZENS UTILITIES
COMP ANY, a n Arizona  public s e rvice  corpora tion, a nd TUCS ON EIECTRIC P OWER
COMPANY, an Arizona public s e rvice  corpora tion.

2. Recitalsz

2.1. The ACC's regulation R14-2-1610.C. recognizes that an independent scheduling
administrator is "necessary in order to provide non-discriminatory retail access
and to facilitate a robust and efficient electricity market" within the State of
Arizona when retail electric competition begins on January 1, 1999,

2.2. AISA was formed to facilitate the operation of Mzona's competitive electric
retail market until a regional independent system operator, currently known as
Desert STAR, becomes operational, and

2.3. The Parties desire to provide in this Agreement terms for the repayment of Start-
up Loans, to define the duties to be performed and the procedures to be followed
by the CAOs and AISA in order that AISA may fulfill its mission.

3. Definitions:

3.1.

3.2. Agreement:

3.3.

ACC: Arizona  Corpora tion Commis s ion.

This  S che duling Adminis tra tion Agre e me nt.

AIS A: The  Arizona  Inde pe nde nt S che duling Adminis tra tor Associa tion.

3.4. AEP CO : zone Electric Power Cooperative.

3.5. APS I Arizona Public Service Company.

3.6. Assistant Director: The  chie f ope ra ting office r of AIS A.

3.7. ATC : Ava ila ble  Tra nsmis s ion Ca pa bility.

3.8. CAOs : The  Control Are a  Ope ra tors .
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3.9. Committed Uses: Generally, the amount of transmission capacity that is
unavailable for sale to the marketplace due to reservations for native load uses,
prudent reserves, existing contract commitments for power purchases, exchanges,
and sales, existing contract commitments for transmission service, other pending
potential uses of transfer capability, and a transmission reliability margin.

3.10. Control Area Operators: APS, AEPCO, and TEP.

3.11. CUC: Citizens Utilities Company.

3.12. Desert STAR: The planned independent system operator of the transmissiongrid
located in the Southwest.

3.13. Dire c tor: The  c h ie f e xe c u tive  o ffic e r o fAISA.

3.14. FERC : The Federal Energy Regulatory Commission.

3.15. Interconnected Transmission System: That portion of each CAO's transmission
system utilized for bulk power transactions within the State of Arizona, generally
at voltages of 115kV and higher.

3.16. Protocols Manual: A manual prepared by AISA, which provides precision to the
calculation of TTC, committed uses, and ATC, to reservation procedures, and to
the determination of  priorit ies for the use of  constrained paths on the
Interconnected Transmission System.

3.17. OASIS: Open Access Same-Time Information System.

3.18. SCs: Scheduling Coordinators.

3.19. Start-Up Loans: The loans heretofore made to AISA by the CAOs, except
Western - DSR, to cover AISA's start-up costs. The amounts of such loans and
the dates they were made are as follows:

3.19.1. APS $000 > 1998

3.19.2. AEP CO $000 >
1998

3.19.3. CUC $000 ) 1998

3.19.4. TEP $000 ! 1998

3.20. S WRTA:

3.21. TEP :

3.22. TTC :

The  Southwes t Regiona l Transmiss ion Associa tion.

Tucson Ele ctric Powe r Compa ny.

Tota l Tra nsmis s ion Ca pa bility.
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4. Effective Date and Term:

This  Agre e me nt s ha ll be come  e ffe ctive  whe n a cce pte d by FERC without cha nge  or on
J a nua ry 1, 1999, whiche ve r is  la te r, a nd s ha ll te nnina te  whe n De s e rt S TAR be come s
ope ra tiona l a nd a s s ume s  the  dutie s  of AIS A or the  da te  AIS A te rmina te s  purs ua nt to it
Article s  of Incorpora tion, whiche ve r is  e a rlie r.

5. Repayment of Start-up Loans :

AISA shall repay it Start-up Loans in two annual installments on or before December 31,
1999 and December 31, 2000, together with interest computed on the unpaid balance
from the date of the loan until the date of payment at the following interest rates:

5.1. AP S : %

5.2. AEP CO: %

5.3. CUC %

5.4. TEPEE %

[An alternative might be to use a common interest rate based either on the refund rate
formula of either FERC or the ACC.]

6. Duties of CAOs:

6.1. Day Ahead Market: The  CAOs sha ll be  re spons ible  for:

6.1.1. Complying with the  P rotocols  Ma nua l.

6.1.2. Coope ra ting with AISA a nd its  ve ndors  a nd contra ctors  in e s ta blishing a nd
ope ra ting an ove r-a rching OASIS  for the  S ta te  of Arizona .

6.1.3. Processing and reviewing SCs' schedules, submit existing contract
schedules to AISA, and submit generation participants schedules to AISA.

6.1.4. P os ting a ncilla ry s e rvice s  to AIS A's  OAS IS .

6.1.5. Processing additional schedules from transmission reservations updates.

6.2. Current Day Market: CAOs shall be responsible for:

6.2.1. Managing real-time operations and assisting in implementing SCs'
curtailment and contingency directives.

6.2.2. Processing current-day schedules from SCs/AISA reservation additions
and updates, including verifying ancillary services needed for new or
updated requests, and receiving and implementing AISA/Security
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Coordinator's
schedules.

congestion protocols to accommodate current-day

6.2.3. Approving or rejecting the schedule based on current system dynamics.

6.2.4. Implementing real-time congestion management protocols.

6.2.5. Notifying SCs/AISA of status of ongoing requests and actions.

6.3. Additional Duties :

6.3.1. Each month, the CAOs shall also bill, collect, and remit to AISA the rate
or charge contained in AISA's tariff which shall have been filed and
accepted by FERC.

6.3.2. Billing and collecting from SCs and remit to AISA charges under AISA's
Tariff covering the repayment of Start-up Loans, personnel and insurance
costs, and costs of owning, operating and maintaining AISA's facilities.

7. Duties of AISA:

7.1. Day Ahead Market: AIS A sha ll be  re spons ible  for:

7.1.1. Imple me nting a nd complying with the  P rotocols  Ma nua l.

7.1.2. Calculating ATC (implementing the Western Interconnection ATC
document and ISA Committed Users Work Group document).

7.1.3. Receiving Hom scheduling coordinators and transmission providers
transmission reservations, energy schedules, and updates of ATC alter
receipt of confirmed transmission reservations.

7 .1 .4 . Monito ring  re le a s e s  o f ATC to  e ns ure  complia nce  with  the  P ro toco ls
Ma nua l.

7.1.5. Initiating appropriate dispute resolution procedures when requested by a
CAO, SC, or transmission user for disputed scheduling and curtailment
decisions.

7.2.

7.1.6. P rovide  ove rs ight re ga rding the  imple me nta tion of the  P rotocols  Ma nua l

Cu rre n t Da y Ma rke t: AIS A s ha ll be  re s pons ible  for:

7.2.1. Ve rifying tha t a dditiona l re que s ts  for tra ns mis s ion a re  via ble , ba s e d on
a va ila ble  ATC.

7.2.2. Posting to the OASIS all curtailment information.

7.2.3. Reviewing posted curtailment information.
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7.2.4. Initiating appropriate dispute resolution procedures when requested by a
CAO, SC, or transmission user for disputed scheduling and curtailment
decisions.

7.2.5. Implementing facilities congestion protocols to accommodate current day
schedules.

7.2.6. Ensuring that application of  scheduling protocols are not unduly
discriminatory.

7.3. Additionxd Duties: AISA sha ll pa rticipa te  in:

7.3.1. Operating studies used to determine TTC.

7.3.2. The determination of transmission maintenance schedules.

7.3.3. The CAOs' determination of TTC.

7.3.4. Developing with interested representatives of the Member Classes the
Protocols Manual.

7.3.5. Participate in the settlement process and facilitate the disputes resolution
procedures required to resolve settlement issues.

7.3.6. Operate an over-arching, state-wide OASIS .

s. AISA Tariff:

AIS A s ha ll pre pa re  a nd file  with FERC a  ta riff cove ring the  s e rvice s  it will provide  a nd
the  ra te  it will cha rge  to SCs  a nd use rs  of the  Inte rconne cte d Tra nsmiss ion Sys te m. AISA
s ha ll us e  its  be s t e fforts  to ha ve  its  ta riff a cce pte d by FERC a nd in pla ce  by J a nua ry 1,
1999.

9. Dispute Resolution Procedures;

The Parties hereby adopt, incorporate herein, and agree to abide by the dispute resolution
provisions contained in Section 6 of the By-laws of AISA

10. Am e n d m e n t s :

This Agreement may be modified: (1) by mutual agreement of the Parties, subject to
approval by FERC, (2) through the Dispute Resolution Procedures set forth in Section 9,
or (3) upon issuance of an order by FERC.
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11. Counterparts:

This Agreement may be executed in one or more counterparts, which may be executed at
different times. Each counterpart shall constitute an original but all such counterparts
together shall constitute one and the same instrument.
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12. Signature Clause;

The signatories hereto represent that they have been appropriately authorized toenterinto
this Agreement on behalf of the Party for whom they sign. This Agreement is hereby
executed as of this of , 1998.

ARIZONA INDEP ENDENT S C HE DULING
ADMINIS TRATO R AS S O CIATIO N

B y
Its

ARIZONAPUBLIC SERVICE COMPANY

B y
Its

ARIZONA ELECTRIC POWER COOPERATIVE

B y
Its

CITIZENS UTILITIES COMPANY

B y
Its

TUCSON ELECTRIC POWER COMPANY

By
Its



ISA Cost and Funding Allocation Proposal

Capital ($k) O/M ($k)

200

Cost

A. Software/Hardware for OASIS

B. Software/Hardware Maintenance

Building/Office Equipment

50

48

50

1. Building Space - 2000sq. ft.

@ 24.00 sq, ft./year

2. Office Space/Elect/Phone/Data @

$5,000/Cubide

3. Office Equipment @ $2,500/person 25

213

136

110

Personnel *1 .70 for loads ($1 ,020k)

1. 1 - Director @ $125,000/yr.

2. 1 -Assistant Director @ $80,000/yr.

3. 1 - Engineer/Contract Specialist

@ $55,000/yr

4. 6 - Analysts @ 3

5. Administrative Support

_ $45,000 - 3 - $55.000 510

51

900

280

700

250

E. Loan Amortization

F. Insurance

G. Professional Service

1. Startup

2. Annual

H. Working Capital 500

I. TOTALS 1 ,475 2,s48

ll. Rate for access to transmission $0.074/mwh

III.

I .

Funding Allocation (Sk)
A. Transmission Holder within Arizona
B. 1996 Demand Peak (per WSCC)
C. Percent of Total Peak
D. Capital Cost Allocation ($k)

D.

c.

AEPCO
464
6.97
103

APSC
4342
65.22
962

CUC
232
3.50
52

TEP
1619
24.31
358

TOTAL
6,657
1oo.oo
1 ,475
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Contingency Plan

Contingency Plans for the following situations are as follows:

1. Failure of Incorporation of the ISA:

If the ISA fails to incorporate by 1/1/99, the affected utilities will provide transmission service
for retail direct access customers under the Network Integration Transmission Service of the
Open Access Tariffs that all affected utilities have on file with FERC. Affected utilities
compliance with FERC Orders 888, 889, and the existing OASIS sites will result in non-
discriminatory transmission access for retail direct access customers.

z. Failure to Obtain and/or Train Personnel:

If the ISA is incorporated but fails to obtain personnel or personnel are not sufficiently trained to
go into operation by 1/1/99, in addition to the provisions in (L) above, the affected utilities
operations can be audited by a ISA Board directed process.

3. Failure to Implement Technology:

If the ISA is staffed with trained personnel but the technology is not implemented by 1/1/99, the
staff can monitor activities on the existing OASIS sites via PC's. Provisions of (1.) and (2.)
above would also apply.
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ARIZONA PUBLIC SERVICE

By:
Cary Deise

Title: Director. Transmission Planning & Ops.

/2
Q

Date: (49 /

ARIZO ELECTRIC POWER COOP.

Title:

Larry Hui?
general Manager

Date: 1/l/9Y

By;

CITIZENS UTILITIES COMPANY

Title i

Date:

Byi

TUCSON POWER COMPANY

Title:
Dennis R. Nelson

Vice President & General Counsel

Date:

Assistant
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SIGNATURES `.

By;

ARIZONA P UBLIC S ERVICE

Cary Deism
Title: Director Transmission Planning & Ops.

By:

Date:

ARIZONA ELECTRIC P OWER COOP .

Title :
L8ffY I-Iu&`

Assistant General Manager

Date:

CITIZENS 44 5 COMPANY

By: .. §»(4
Darn' I . MEC

Vice P silent 8: 1 revTitle :
Hy

Date:

By:

TUCS ON POVVER CO MP ANY

Title :
Dennis R. Nelson

Vice President & General Counsel

Dante:
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By:

ARIZONA PUBLIC SERVICE

Cary Deism
Title: Director, Transmission Planning & Ops.

Date :

By:

ARIZONA ELECTRIC POWER COOP.

Title  :

Lawrence  Huff
Assistant General Manager

Date:

By:

CITIZENS UTILITIES COMPANY

Title :

Datel

TUCSON POWER COMPANY

Dennis R. Nelson
Vice President & General CounselTitle  :

By* ,. -~I * .»

Date : August 28, 1998


